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AGREEMENT made and entered into this 'thh doy of,,,.N.Q.YS%ET}h.er,. e 19,73

between

UNITED STATES RAILWAY EQUIPMENT CO.,
an Illinois corporation, {hereinafter called *“United’"), and

ATLANTIC Al\D WESTERN. CORPORATION
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(hereinafter called “‘Lessea’). N

INTERSTATE COMMERCE COMMISSI

. RECITALS
Lessee desires to lease from United as Lessorcertain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.

~ AGREEMENT
it Is Agreed: .. I

1. Leasc of Cers. United agrees to lease to Lessee ond Lessee agrees to and does hereby
loase from United that number of railread cars, of the tyne, corstruction and such other dascrip-
tion (hereinafter referred to as the *‘Cars®’) as is set forth in Exhibit *A’* attached hereto and by
this reference made a part hereof. The Cars covered by this Lecs2 are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become

effective as to any Car immediztely upon its acceptance pursuant to Paragraph 3 hereof.

2. Declivery of Cars. United shall deliver the Cars as promotly as is reasonably possible
from time to time in groups of no less than ...00&. A1) united shall not be responsibie for failua
to deliver or delay in delivering Cars due to casualties and contingancies beyond its directcontrol,
such as, but not limited to, labor difficultie< fire. elays and defaults of carriers and car and mat—

7/ erial suppliers; provided, howeve
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Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, all

costs, charges and expenses of any kind whatsoever on account of or relating to switching, demur-

rage, detention, storage, transportation or movement of Cars, including specifically, but not exclu-

sively, freight and switching charges for movement to and from United's plant at any time and for
\ any reason. ’

3. Condition of Cars — Acceptance. All Cars delivered héreundar shall be in satisfactory-
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
descripiion and’or specifications contained in Exhibit *°’A’*; but Lessee shall be solely responsible
for determining that Cars are in proper condition for loading and shipment. Within Kdve. . (5)..
days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessce may
have its authorized representative inspect such Cars at (veespoimtof <iwlivemp)  (United’s plant)
peerrermiasumerhnlasst™ ond accept or reject them as to condition. Cars so inspected and any
Cars whldiLcosou does not elect to inspect shall be conclusively doemed to meet all requirements
of this Lcase and any differences or discrepincies from specified conditien, construction, type,
equipment, or otherwise, are thereby waived by Lesscee without farther act on its purt. Lessee
shall issue and deliver 1o United, with teupect to all Cors aceepted as or deemed horeund.r t
meat the regueirements of this Lease, a Certificat: of Ingaction and Accuptance in the form and
text attoched hereto as Exhibit 8" and by this reference made a part huercof. -

¢ Strike inapplicable nmaterial in Paragraph 3.
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"rental of $.. 5. 88 ssesses per Car per Caday o
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4. Use and Fossession, Throughiout the continuance of this Lease, so long as Lessee is not in
default horeunder, Lessee shall b entitled (0 possession of cech Car from the date the Lease
becomes effeclive as to each Car and shall use such Car exclusively in its own service for the
transportation of non=corrosive commodities {a} on its own
property or lines; or (b} upon the lines of any railroed or othor person, firm or corporation in the
usual interchange of trafiic; provided, howeever, that Lessea agrees that the Cars shall ot alt times be
used (i} in conformity with the rules {*'Operating Rules”) governing use, condition, repair and
other matters perlaining to the interchange of freight traffic, adopted and in effect from time to
time by the Association of American Railroads (“"AAR") and any other organization, association,
agency or govermmental authority, including the United States Department of Transportation,
which may from tiine to time be responsible for or have authority to 2dopt Ope rating Rules; {ii) in
compliance with the terms and provisions of this Lease; (iii} in a careful and prudeat manner,
solely for the purpose, in the service and in the manner for which thoy were designed; {iv) only
within the continental limits of the United States of America or in Canada, and {v} in such service
as will not employ more than ten percent (10%) of the Cars as part of any one (1) train.} :

6. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
“*original temn’’) which shall commence on the date of delivery by United of the first Car, as pro- )
vided in Paragraph 2 hereof, and shall termmate SRR ¥ 4 ¢ § SN {eereesQ..) years from
the Average Date of Delivery unless sooner terminated in accordance’with the provisions of this
Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

) {a) multinly the number of Cars delivered by United on each day by the number of
days elajsed betwzen such day and the date of delivery of the first Car hzreunder, then
add a!l of the products so obtained and divide by the total number of Cars so delivered;
the quotient rounded out to the nearest whole number shall be added to the date of delivery
of the first Car, and the resulting date sha!l constitute the Average Date of Delivery:

{b} the date on which delivery of a Car shall be deemed to have been made will be
the day following delivery of the Car to the Lessce, as specified in Paragraph 2. A Car
shall be conclusively dezemed dzlivered to the Lessee on the earliest date shown on any of
the follcwing: (i) Certificate of Inspection and Acceptance or other writing accepting a
Cor signed by the Lessee; or (i) abill of 1ading showing delivery to Lessce or tu & {or-

eign line railroad for the account of Lessee.

6. Termination Date. After delivery of the Cars, United shall confirm to Lessee the Aver-
age Date of Delivery and the date of expiration of the original term set fonh in Paragraph 5 hereof.

-

7. Rental, (a) Per Car. Durm the original term ol’ this Lease,” Lessee
shal! pay to United for each Car, commencing on the date of delivery thercof a

' ) Ad_‘ustmcnt The rental provxded in Paraﬂrap‘h 7(‘_) is
comgrxscd of a "Constant Factor™of $4.73 seseswe plus a2 "Maintenance -

. Factor'" determincd as follows: the Maintenance Factor shall initially be

$..L.1%............. per Carper ....438Y............., which amount is
bascd upon 2 per hour general labor rate established by the AAR of $..12,27.........
{thc "Basic Rate") in cffect as at the date hereof for freight car repair operations.
If the AAR gencral labor rate cstablished and in effect upon the expiration of

cach sixty {(60) month period from and after the date hercof {the "Prevailing Rzte')
shall diffcr from the Basic Rate, the Maintenance Factor shall be adjusted to be
the product obtained by multiplying the initial Maintenance Factor by a fraction,
the numerator of which is the Prevailing Rate and the denominator of which is

the Basic Rate; and the per Car rental shall be reviscd to be the sum of the
Constant Factor and the adjusted Mainlenance Factor. Any such adjustment

shall be instituted by written notice (“Adjustment Notice®) from United to Lessce
and shall take cffect with respect to rents comiang due next after the date of such
notice, provided however, that no adjustment shall be made which would reduce
the Maintenance Factor below the initial Maintenance Factor. Notwithstanding

the forcgoing, if Lessec chall be served with an Adjusiment Kotice baving the
cffect of increasing the rents thereafter payable hereunder, Lessce may, in

licu of paying euch increased rents, elect by notice in writing to United ten (10)
daye nlter receipt of an Adjustinent Notice to itsclf perform or cause to be
performed all Repair Work to Care as defined in aind required by Paragraph

9{a) and {b) hercof, and upan such election, the rents thereafier payable per Car
ehall be and remain only in the amount of the Constant Yastor; and Lessce chall
therealter be oblipated, at lts own expense, to perform, or «duse ta be performed,
all cuch Repair Work, and United shall be released {ron and indemnificd
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~any prior period of less than one month. ‘

.
-
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. I, pursuant to Exhibit A’ ‘hereof, the Cars bear United’s reporting marks and nunbders, then any
" mileage payments allowed by railroads on tha Cars shall be the propenty of United. but United

shall credit the mileage payments actually received by it to a mileage payment account maintained

by United in respect to this Lease. Payments recorded in such account shall be offsat pro tanto

_. ' against and only against rental then or thereafter cue from Lessee under this Lease: provided, how~
.« . ever, that the total of the credits to Lessee on account of mileage payments shall not exceed the
: total rental paid by Lessce during the tenn hereof and any unused credits shali be cancelled at

*. the end of the term hereof or 3t tha terminztion cf this Lease as to all Cars, whichcver shall first
© occur. Lessee shall £o use the Cars that their mileage under load shall be equal to their mileage
enpty upon cach railroad {not having a published exeation therefor in its tariff} over which the
o . Cors shall move: provided, however, that this undertaking shall not apply to the movement of -
Cars over Lessce’s own lines. Upon notice from any railroad. whether received prior to or alter

- termination of this Lease, Lessee shall pay United as acditional rental for all excess empty mile-

ega {at the rate established by the teriff of such railroad) incurred on Cars covered by this Lease.
Lessee shall make payment of the rental as well as any other sums
due hereunder to United in Chicago funds at its offices located at 2200 E. Devon Ave
DesPlaines, Illinois 60018, or such other place as United may direct. Rental paymen
shall be made monthly in advance on or before the lst day of each month for which su
rental is due, except that the first full month's payment shall include rental cover

‘8. 'Payment.

8. Title. United has or will have title to the Cars at the time thay are delivered hereunder
10 Lessee and Lessee shatl not by reason of this Lease or any action taken hereunder acquire

or have any right or title in the Cars except the rights heresn expressly granted to it aslessee.
o . 10. Maintenance -~ Substitution of Cars — Abatement of Rent. Lessee shall, during the
. continuance of this Lease, promptly.and with due diligence, keep and maintain the Cars in good
M "working order and repair (ordinary wear and tear excepted} and make all replacements, changes, or

r.. "t - - additions to the Cars or their equipment and applianges to the extent necessary or required from

- “time to time (all of the {oregoing being hereinafter referred to as maintenance or

repair work]),

r

. ,' RN e “{8) by the Interchange Rules; and ' e L T P I o
- T {b) by applicable laws and regulations of any state or'goven.\menta.l bcd in ing
. ™ ) . includi
- 7. .- specifically but not exclusively, the lnterstate Commerce Commission, Y . "

except 8s otherwise provided in this Péragraph 10 and in Paragraph 17 with .respect to Cars de-
stroyed or damaged .beyond economic repair. Any parts, replacements or additions made to any
.- Car shall be accessions 10 such Car and title thereto shall be immediately vested in United with-

" out cost and expense to United, except as is hereafter provided. - . .

.
. . - .
c Ve

) United shall pay all bills for any maintenance or repair work performed to the Cars by. tes-
see or by any foreign line railroad, provided that such maintenance or repair work is required under
g Interchange Rules to be paid for by the owner of the Car and provided, further, that United shall
T not beliable foror be obligated to pay for any costs in excess of the amounts chargeable to owners
of Cars without first obtaining such ovmers® consent as provided in Rule 120 of the interchange

. BRules. Upon rcceipt of written notice, from Lessee or any other person, firm or corporation having -
possession of a Car, specilying the Car number, extent and naturc of maintenance or repair work
e - gequired thercto and that the estimated cost of such maintenance or repair work exceeds the
am?unts chargeable 10 owners without consent under Rule 120, United shall thereupon have the
option to: (i) require Lessee to return the specified Car f.0.1. to United’s plant or, at no charge to
United, 1o hold same at designated places on its lines or on its property to permit United to make
or have mude the necessary maintenance or repair work, {ii) authorize Lessee to make or have made
' the necessary maintenance or repair work, or (iii) withdraw such Car from service and require its
. return Lo.1. to United's plant, if United. in its sole opinion, deems such Car unsuitable or unccor
lli::\l:al for’ such maintenance or repair work, and Cars so withdrawn shall be relcased from this

S0, '

United may, at any time and from time to time, replace any Cors withdrawn from service, as
sbove provided, or Mu'.ch are lost, stolen or dentioyed as provided in Paragraph 17 hereof v::ith
Curs of like or similar spocificotions and such replacunent Cars sholt ke dzemed to be sub';ct to
ol teims anct conditions of this Lease as if the same had been criginally dalivered to Lclfﬂc at
tho time and in the place of Cars for which they are substituted. Tho paities shall execute -:\:n-cn:i-
muents 10 this Lease and such other or further ¢ocuments as may be regiiced by cithicr part "i““’“’
to cviduence the withdrawal vl relcase of any Cars, a3 above permitted, or to include anyya ubets-
tuted Cars within the terms and provisions of this Lease and of iny other doctiment under-'wh.i'ch
tnited bas asripaed its rights hiseunder, 6% penmitted in Patagraph 21 hereol. '
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Rental payments on any Car out of service for maintenance or repair work or by reason of
withd:awal by Uaitad shall abate from the fifth {(S5th) day after the date on which the Car is out of
service until such Car or 3 substituted Car is retumed to service by Lessee or by delivery to Les-
see or to a forcign line railroad for the account of Lessea. In the event rental is so abated, then
if United so elects and notwithsianding anything contained in Paragraph 5 to the contrary, the orig-
inal"term of this Lease, as determined in Paragrzph 5. shall be extended as to all Cars covered by

the Lease (or such lesser number of Cars as may be arithmetically required) for such period of time

8s is necessary to give United the total dotlar amount of rental which it would have earned during
the original temm of the Lease (determined by rcfe ence only to Paragraph 5) had no abatement of
rental occurred during such term, . : .

11. Taxes and Other Levies. Lessee shall prompily pay all taxes, assessments and other

- governinantal chaiges, including sales, use or ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon tho Cars or tha interest of the Lessee therein or any thereof, or upon |

the use or operation thercof or the carnings arising therefrom, and if any levy or assessment is
made against United on eccount of any of the foregoing matters or on account of its ownership of
the Cars, exclusive, however, of any taxes on the rentals herain provided or the net income of
United therefrom {except any such tax on rentals which is in substiwtion for, or relieves the Les-
sce from the paymant of texes which it would otherwise be obligated to pay or reimhurse as here-
inbefore provided), Lessee will promptly pay or reimburse United for same: but the Lessee shail
not be required to pay the same so long as it shall in good faith and by sppropriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thereby. in the judgement of
United, the rights or interests of United in and to the Cars will be materially endangered. In the
event any tax reparts are required to be made on the basis of individual Cars. the Lessee will
either make such reperts in such manner as to show the ownership of such Cars by United or will

notify United of such requnre-ncnts and will make such report in such manner as shalf be satisfac

tory to United. ' _ ) . s . co e

12. Liens. Lessee shall keep the Cars free from any encumbrances or liens, whlch may be
a cloud upon or otherwise affect United's title, which arise out of any suit involving Lessee, or
sny act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this
Lease, and shall promptly discharge any such lien, encumbrance or legal process, except such as

’ ‘are .permitted by United under Paragragch 11 hereof. -

13. Indebxnity — Patent Covenants. Lessee agrees to indemnily United and save it harm- .

" {ess from any charge, loss, claim, suit, expense or liability which United may suffer or incur and

which arises in connection with the use or operation of 2 Car or Cars while subject to this Lease
(but not while in United’s shop or possession} and without regard as to how such charge, loss,

- claim, suit, expense or liability arises, including without limiting the generality of the feregoing.

- .whether it arises from latent ot other defects which may or may not have been discoverzblie by

United. United agrees 10 indemnify Lessee and save it harmless against any charge, loss, claim,

- suit, expense or liability arising out of or on account of the use or incorporation by United upon

" prompt notice of any claim or liability hereby mdemmﬁed against.

delivery of a Car or upon the making of repairs thercto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi~
cations in Exhibit ““A’° hereto. The indemnities and assumptions of liability herein contained
shall survive the termination of this Lease. Each party shall, upon leaming of same, g:ve the other

- hd ‘e
. . -

14. Warranty — Representations. Except as otherwisc provided in Paragraph 9, United

- makes no warranty or representation of any kind whatsoever, either express or implied as to any

matter whatsocver, including specifically but not exclusively, fitness, design, workmanship. con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,

_ 8nd United shall bave no liability hercunder for damages of any kind. including specifically but

not exclusively. special. indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warranty or representation. United agrees to assign to
Lessco such rights as it may have under warranties, if any, which it may have received from the

" manufacturer of any new Cars and shall at Lessec’s expense cooperate with Lessce and take such

action as may be reasonably requested to enable Lessee to enforce such rights. Lessee represents
that all of the natters set forth in Paragraph 22{a) lhroujh and including (e} shall be and are tme
and correct at ail times that any Car becomes subject 1o this Lease.

15. Ceor Marking. Each Car upon delivery will be distinctly, permancntly and conspicuo;.:;:-'

ty marked in stencil with ona of the reporting nurbers and marks specified in Exhibit **A’* and
with 8 lcgend on cach side in Ietters not 1e55 Yo three-quarters inches (2%°) in height substan-
tiolly as follows: - .

UNITED STATES RAILWAY CQUIFMINT CcO.
Lessur



T .. Tho nanie of any occignee of United's interest or trustoe or motigagee h=vin§ an interest in the
St L Car shall zlso appoar if n.q“_stcd by United or such cther party, or in l.pu 1‘n.reof Umtcd may add
the following inscription:’ .

Title to this Cer subject 1o documents recorded .
- - . . ' . . . [
under Section 20{c) of Interstate Comvnerce Act. . . e

. . Lessee shall inmediately replace any such stenciling which may be removed. destreyed or become

o illegible wholly ar in part. Upon Lessee’s request United shall furmish a stencil with the form of

the marks, numbers amd legend. - Except for the nuthering and stenciling as provided herein, and

A such markings as Lessee desires to indicate its interest hereundsr, Lessece shall keep the Cars

) ] ) © free from any marking or tabeling wvhich might be interpreted as a claim of ownership thereof by
: R Lessece, ‘or any party other than United. -

16. Inspection — Inventory. During the continuancée of this Lease, United shall have the
. right, at its own cost and ex;.\':nse. to inspect the Cars at any reasonable time or times wherever
- the Cars may be. Lessae shall, upon request of United, but no more than once every year, furnish
-to United o {2} cozies of an uccmau. mven.ory of all Cars in service.

I 17. Loss, Theft or Destructxon of Cars. 1In the cvent any Car 1is lost or
stolen or is ¢ stru.cd or dzmaged beyond ecouciic repair from any cause vhatseever,
) Lessce shall promptly and fully inform United cf such occurrepce and shall within
. : . thirty (30) days after the date of such notice, pay to United, as liquidated darmages
R in ldeu of any further clainm of United hereunder except for accrued rent and such claims
- as arise or exist under Pazragraphs 11, 12 and 13, an amcunt in cash equal to:

. (a) the present worth, as hereinafter defined of the total renzining rental
. . for such Car vhich would otherwise zccrue during the original term as defincd

: ot in Paragraph 5, from the date of such occurrence to the last da) of such term;

’ plus . o

L e _ (b) the net secrap value, as hereirafter defined, for such. Car.

‘o . £ (L 3 2 ffotbpeaminipres o nc anited w2y clect

’ e R Al e oo - -

ST e in lleu of the a*CUﬂt provided in Paragraprhs (a) a2nd (b) to receive a sum equzal to
. . ant basis provided by ths Interchznge Pulas. The presant warth of the total

Lot . renaining rental as used in thls Paragraph .17(a) shall mean an zmount egual to the
T X rental discounted on a five per cent (5%) per annux basis (compcunded annually from
AT - . the date of such occurrence to the end of the original term). The net scrap value
A - shall mcan an amount in cash equal to the averzge of the current quoted prices per

S . net ton of No. 1 Heavy Raflroad Melting Steel Scrap, prevailing at Pittsburgh,
T -Peansylvania; Cleveland, Ouio and Chicago, Illinois, as published in Irom Arc or other
) reputable industrizl journals, on the first day of the moath preceding the nonth in

ta cottlas
th

S - wvhich payment of such net scrap value is required to be made, multiplied by .
AN - ’ twenty-five ¢ 25 ) tons.
< . In the event zny of the Cars are dustroycd or dzmaged beyond econocizic repair on the
LA o line of Lessce, United may, at its option, in licu of receiving the net scrap value
LY - of such Cars, elect that Lessee return such dax..agcd or destroyed Cars to United either

’ “. on wheels or in cars at such point on Lessee's line as United may designate. United

X ’ : ) shall make such clzction in writing within fiftcen (15) days after recceiving Lessee's
votice that Cars have been destroyed or irreparably damaged. This lease shall con-
. tinue in full force and effect irrespective of the cause, place or cxteant of any
. . damage, loss or destruction of any of the Cars, the risk of which shall be bomme by
. o Lessee; provided, however, that this Lease shall terminate with respect to any Car
. : . which is lost, stolen or destroyed or damaged beyond repair on the date United shall
.xeccive payment of the amount required to be paid to it on account of such Car under
this Paragraph 17, :

- . -

18. Return of Cars. Upon the expiration or upon the termination of this Lease with respect

- . " to any Car (other than pursuant to Paragraph 17 hereof), Lessce shall at its sole cost and expense,
i c {a) forthwith surrender possession of such Car to United in the condition required
L. s : by Paragrapri 19 hc enf by delivering same to United (at its plant at .....Hashington.,....
C vsrveeneene iGLA0A ) (Stesciepointeontheting.of-L 8550005 Unitedmmern
: ; ewoed*; and : ' .
v I/
e Strine inapplicablematerial,
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p such Storme-shall be at the risk of United. Upon terfiiination of the storage period or upo
equest of United pricr thertiores; shall cayse-tie Cor to be transported to United at the placg
Bnd in the manner providad in Paragraph YET3TUatil the delivery of possession to United pursuan
o Parzgrapgh 18(3} or (b}, Lessee—Shall continue 1o pay rental ot~the-rate being paid immediatel
hrior to termination.oeexSiration, and Lessee shall, in additicn, make all © payments and kee

Al obligations and undertakings required of Lessee under any and all provisions of this e aS

S

} o0 freion or expiration ot oTTUrTed.

18. Default. The term °**event of default’® for the purpose hereof shall mean any oneor °
more of .the following: ‘ .

- * {a) non-payment by Lessee within thirty (30) days after the same becomes due of’
any installment of rental or any other sum required 1o be paid hereunder by lessee;

(b} thc Lessea shall default er fail for a period of thirty {30) days in the due ob-
servance or performance of any covenant, condition or agreement reguired to be observed
or performed on its part hereunder;

. {c} & docree or order shall be entered by a court having jurisdiction in the prem-

fses adjudging Lessee a bankrupt or insolvent, or approving as properly filed a petition
secking reorganization, arrangement, adjustment or comjosition of or in respect of Lessce
wunder the Federal Bankruptcy Act or any other applicable Federal or State lzw, or appointing
8 receiver, liquidator, assignee, trustee, sequestrator {or other similar official) of the Les-
see or of any substantial part of its property, or ordering the winding up or liquidation of
its affairs, and the continuance of any such decree or order unstayed and in effect for a

. period of thirty (30) days: o .

) {d) the institution by Lessce of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or 10 any action taken or
proposed to be taken in any procedings or action described in Paragraph 19 (c), or the mak-

. ingby Lessee of an assignment for the benefit of creditors, or the admission by it in writing
. of its inability to pay its debts generally as they become due, or the taking of corporate

‘sction by Lessee in furtherance of any such action. | R L.

S e . - . a cmeae = - .

-- 20. Remedies. Upon the happening of an evém of defautt, United, at |;ts option, may:

. {a) proceed by apprepriate court action either at law or in equity for speciffc per-
formance by the Lesseé of the appliceble covenants of this Lease or to recover from Les-
- see all damages, including specifically but not exclusively, expenses and attorneys’ fees
_which United may sustain by reason of Lessee’s default or oa account of United's enforce-
ment of its remedies hereunder; . Lo .

“w .7 {b)electonly to terminate the Lessee’s right of possession (but not to terminate the.
. Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac-
crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cars to United at any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars 1o it or repossess the Cars, but in the event the Cars arc de-
livered 1o United or are repossessed, United shall use reasonable efforts to relet the same
Or any part thereof to others upon a reasonable rental and such other terms as it may see
fit. The proceeds of any such reletting shail first be applied to the expenses (including

. reasonable attorneys® fees) of retaking and relotting of the Cars and delivery to the new

lessce and then 1o the payment of rent due under this Lease. Lessee shall pay any defi-
cicncy remaining due after so applying the procecds as the same shall accrue. Lessee
shall not assert. in mitigation of its damages or otherwise, any fack of diligence by United
_#n or related to the procuring of another lessee or in refusing © accept any proposed or
prospective lessee or other transaction, such matters being within United's sole discretion
.end determination. The election by United to relet the Cars and the acceptance of 8 new
‘Jessee shall not operate 1o relcase Lessee from liability for any existing or future default
in eny other covenant or promise herein contained:’ S :

{c) dsclare this Lease terminatad and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the barmgain and not as penalty, a sum which
represents the excess of the present worth, at the tine of such termination, if any. of the
oaggregate rental which would have thereafter accrued from the date of such termination to
the end of the original term over the then peesent worth of the &ir rental valug of the Cars

- for such period. Presuat worth is to be computed in cach case on the basis of afive per
cent (LX) per annum discount, compounded annually from the rezpective dotes upon vhich
rental woald have been payable hereunder had this Lease not teminated. In addition to the
foregoing, United shell recover any damages sustaioed by reasea of the breach of any cov-
enant of the Lease other than for the payment of remtal;



{d) recover or teke possession ef any or all o{ the Cars and hold, possess and
- enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso- -

- R ever. . , ) :
.- - - - .

The remedies provided in this Paragraph 20 in favor of United shall not be deemad exclusive but
shall, where not by rule of law inconsistent with each other, be clmulative and may be availed of
singly. in comhinztion, or all together and in any order. and shall be in addition to all other rem-
edies, in United’'s favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or herezfier in elfect which might limit ‘or modify any of the remedies
herein provided to the extent that such waiver is permitted by law.

21. Sublease and Assignment. Lessec shall have the right to sublease any of the Cars.
subject &t all times to the terms hereof, and each of the parties shall have the rlg‘\t to assign the

Lease or thzirrights thereunder only as follows:

- o {a} all rights of United hereundsr may be assignad, pledgr.’d mortgag:.d transferred
or othenwise disposad of either in whole or in part with or without notice to Lessee, but
... . . subject to Lessee’s rights under this Lease. If United shall have given written notice to
T - ) Lessee stating the idontity and post office address of eny assignee entitled to receive fu-
.+ ture renials end any oither eums payable by Lessee hereunder, Lessee shall thereafter make
such payments to the designated assignee. Lessee will not amend, alter or terminate this
o Lease without the consent of the assignee while such assignment is in effect. The rights’
Se T . of any assignee or eny party or parties on behalf of whom such assignee is acting shall
_not be subject to any dafense, set-off, counterclaim or recoupment whatsocver, whether
arising out of any breach of any obligation of United hereunder or by redson of any other

* indebtedness or liability at any time owing by United to the Lessee:; .

(b) "Lessee shall not assign this Lease without the written consent of United pro-

“wided, however, that Lessee may assign zll of its rights under this Lease 10 another rail-

P o .+ road comporaticn which succeeds to all or substantially all of the assets and business of
. . 5 .. = 7.7 the Lessce provided that such successor shall assume all of the obligations of the Lessee

. .hereunder. . - o . o . ’

A The making of an assignment or stblease by Lessee or 2n assignaent by United shall not serve to

. - getieve such panty of any liability or undertakings hereunder nor 1o impose any liability or under-

** - . “taking hereunder upon any such assignee or sublessee except as otherwise provided above or un—
less expressly assumed in writing by such subless<e or assagnee. -

R R 22. Opinion of Counsel. Upon the request of United or its assignee at any time or times.
st " Lessece will dzliver to United anopinion of counsel for Lessee, addressed to United or its assignee
. in form and substance satisfactory to counsel! for United, or its assngnee. which opinion shall be

" to the effect that:
Lessee is a corporation d.:ly orqamzed and validly existing in good standing

e T : (a)
- . . o under the laws of the state of its incorporation, and has corporate power to cnter into this
. Lease and carry out its cbligations thereunder: .
) . ) (b) this Lease constitutes the legal, valid and binding obhgataon of Lessee, enfor-
. ceable in accordance with its terms: .

. (¢} the Cars which are then sutbject to the Lease are held by Lessee under and
. subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor
< of anyone claiming by, through or under Lessce, and all of the Cars were, upaon delivery to
Lessee, in condition satisfactory to Lessce and were accepted by Lessec in accordance

with the tems of this Lease: . . : ‘

{d) no recording, filing or depositing of this Lcase, other than with the lnterstaxe
Coamerce Conmission, in accordance with Section 20{c} of the Interstate Commerce Act.
is necessary to preserve or protect the title of Unm.d ox its assignee in the United States
©f Amecrico; and v : _ ‘

{c} no govemmental authecization or approval is necessary in connection with the
Lease or any other action contemplated hercunder. . .



. they are overdue.

. : -8~ o : _ )

23. Notice. Any notice requircd or permitted to be given pursuant to the terms of this
Lease shall be proparly given when forwardad registered United States mail, return receipt re-
quested, postage prepaid, addressed to: :

United ot ~ ~ 7 surte #2520 _ . .
200 E. DEVON AVE EN . .
DCS PLAINES JLL. 60015

or at such other address as Unitced may " from tifme to time designate by notice in writing, and to:

Lessoe 3l eeveenee B Qe Drawer. 580..... ) .
: N Sanford, North Carolina 27330

or any such other place as Lessee may from time to time designate by notice in writing.

24.: Recording of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessea, to cause this Lease and any assignment thereaf 1o be filed and
recorded with the Interstate Conemerce Comnmission in accordance with Section 2C(c) of the Inter-
state Commerce Act. Lessee will from time to time do and perform any bther act and will execute

~acknowledge. deliver, file, register and record (and will refile, reregistar or rerecord whenever
‘requircd) any and all further instruments required by law or reasonably requested by United, for
the purpoase of proper protection to the satisfaction of counsel for United, of its title to the Cars,
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided,
Lessee will pay all costs, charges and expenses incident to the filing, refiling, registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and will furnish to United certificates or other evidence of any such action,

25. Governing Law=VYriting. The terms of this Lease and all rights and cbligations here-

" - under shall be governad by the laws of the State of tliinois. The terms of this Lease and the rights
. end obligatims of the parties hereto may not be changed or terminated orally. but only by egree-

ment in writing signed by the party against whom enforcement of such change or termination is
Sought. . . . .. . - T - . - . N - . e %

| 26. Counrerparts Th:s Lease may be executed in any number of counterparts, cach of

. v.’uch so executed shall be deemed to be an originz}, and such counterparts together shall consti-

tute but one and the same contract, which shall be evidenced by any such signed counterpart.

S .- [ s s
L R T R - T e o L eel v . e

AU . - S . - . .. e .. : .o . -

27, ‘Severability —Waiver. If any term or provision of this Lease or the application thereof o

" to any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of

this Lease or the application of such term or provision to persons or circumstances other than
.those as to which it is invalid or unenforceable shall not be affected thereby, and each provision
of this Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of .
United to exercise any rights hereunder shall not constitute a8 waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right. :

28, Terminology. In construing a2ny language contained in this Lease. no reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

29. Past Due Renral Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty {30) day period within
which a default may be ¢ured or for a longer period, and whether or not deemed a default or viola-

tion of this Lease, shall cesult in the obligation on the part of the Lessee to pay a2iso an amount
equal to seven per cent {7%) per annum {or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time during which

. R

30. Penctit. The covenants, conditions and agreements contadined in this Lease shall bind
and inure to the benefit of the partics, their successors and assigns (to the extent pemitted in
Paragraph 21 hereof} and the tem “*United®” and the term *‘Lessce’’shall mecan, respectively, all .
of the foregoing persons who are at any time bound by the temms hereol. Without limiting the gener-
ality of the foregoing, the indemnities of the Lessee contained in Paragraph 13 hereof shall apply
to end inure to the bonefit of any assignee of United, and if such assignce is a trusice under an
Indenture under which notes of United have been issued in connection with the {mancmg of the
Carg, then to ony holder of such notes.



IN WITNESS WHEREOF, Unite‘é! and Lessee have duly executed tr;is Lease as of the day
8nd year first above written.

UNI"TED STATES RAILWAY EQUIPMENT CO.,
an lllinois corporation :

I ;' A R AP = S or o SIS
wNige.... President

. _Atlantic gn{:l Western Corporation

L : ; .-+ . A North Carolina Corporation = -
o '.«--‘.......... Secretory | ‘ / . I - :

t- : . .t "

Z'?' L :

eeeeses President . .
STATE OF ILLINOIS SRS Sl e A
* COUNTY OF COOK S T

TRGx ........-....;...., 19..%..:. before me personally

On this ...07%5%%.... dagf .

8opeared seecemerransa PN f7 SEYY A v S T T ertscsecscssseassssafonoocrcsnctncasscsvivonaacsne
to me personally known, who being by me duly sw says "Ws ident of the
United States Railway Equipmest Co., and .L’%Mé. 1T A K 77, 10 me person-

atly knovn to be the M. Secretary of said corporation, that the seal affixed
“to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
'acknow!ed'ged that the execution of the foregoing instrument was the ffee act and deed of said
corporation. : / -

’ . NotaryPulilic L
:

) MY Bﬂmmissiﬂﬂhpuesm“gn,lgys ‘. T

COUNTY OF

On this .....Z{ cevsese day Of '....%“’(M....Q. poserens 19.?..%.... before me personally

- 8PPttt cececklteddeeaziil 4 Zee : 7
to me personally known, who being by me duly swom, .says that he is .../ L(ﬁ—/
Presidont of LK Adlca. aalk... T A e W A S

to mo personally known to be the ......... ceanas ceeesenseasceses SeCTOtNY Of Said corporation, that the
scal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was sighed o sealed on behalf of said comoration by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and dced of

eeese

said corpnration.

«  Notary Public

: UG . e Sect) 7S
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EXHIBIT A"

Lease dated November29 18. 73 .. by and between United States Railway

Equipment Co., {"*Unitad*) and ... .Atlantic, .and..wgstern LoxpoxaLtion. (“Lessee™)

TYPE OF CaR: . 40" 6" Inside length Box Cars

ow [] e e
‘Used . )

NUMBER OF CARS: - R
One Hundred Fifty (150)-

*REPORTING NUMBERS AND WARKS:

ATW 6000 to 6149  ; inclusive.

SPECIFICATIONS DESIGNATED BY LESSEE: T

Exterior paint and stencil specificatlons per- lessee
requirements. T

)

*When United’s reporting marks are specified, this Lease is subject to the granting of all neces-
~ Sary consents to such use by carrier, - AAR, or any other o; mtovul now or hereafter required by
toriff, AAR rules, or epplicable laws and regulations.
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_EXHIBIT °*B**

L.

' Lease da*tequvemberz.g. ceeees 190 73 ... by and between Un:ted States Rallway
......... At 1antic . ?.r.".d.. We s t e ;‘x}_ Corpo.ratl on {**Lesse="")

Equipment Co., (**United’"} and

“CERTIFICATE OF INSPECTION AND ACCEPTANCE

cesernsetceecncencavasacencacerssasances §Teeatccnnan

-

United States Railway Equipment Co. - . :
y e 2200 E. Devon Avenue

185 Westrirdema~-Street . "
ChicogorHiimois—60569 ) DesPlaines, Illinois 60018

Gentlemen:
’ The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of ...... crreeersescsncsccevennas {eeeenea.) Cars bearing numbers as follows: .

.

or has, on behalf of Lessee, elected to forego such inspection ‘all as provided in the Lease, and
hereby sccepts such Cars for the Lessee pursuant to the Lease: that each of said Cars is plainly

marked in stencil on both sides of each car with the words:
UNITED STATES RAILWAY EQUIPMENT CO.
. Lessor )
Title to this Car subject to documents recorded .
under Section 20(c) of Interstate Commerce Act.

-

in readily visible letters not less than three-quarters inches (34°*) in height; and that each of said
Cars conforms to, and fully complies with the terms of saud Lease and is in condition sausfactory

to the Lessee. -

Lessee




